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Heather,

Please find attached a revised draft agreement between Tesoro and the members of the
NWOD Working Group.

We used your draft from August 4th and have tried to keep as much of that draft
agreement intact as possible. The revisions we made reflect the terms discussed and
agreed to at our August 22nd meeting with EPA and UDEQ and subsequent email
correspondence as well as revisions made to the temporary access agreement we
finalized earlier this week.

If at all possible, please provide us with your comments to this draft by the close of
business on Monday. The Working Group is concerned about additional delays and is
hoping to have an executed agreement by the middle of next week. If it looks like the
parties will not be able to reach an agreement regarding the issues addressed in the
attached agreement by the first part of next week, we may take Shawn up on his
suggestion to enter into a letter of intent to prevent additional delays and allow him to
engage his contractor on Wednesday.

Let us know if you have any questions or would like to set up a call to discuss the attached.

Best,
Nicole


RIGHT-OF-ENTRY AGREEMENT


This Right-of-Entry Agreement (“Agreement”) is made and is effective as of ________________, 2011 (“Effective Date”) by and among Tesoro Logistics Operations, LLC a Delaware corporation, and its successors and assigns (“Tesoro”) and  Salt Lake City Corporation (the “City”), BP Products North America Inc., and Chevron U.S.A. Inc., (collectively, the “Working Group”).  Tesoro and the Working Group are hereinafter referred to as a “Party” in the singular and “Parties” in the plural.


Recitals



Whereas, Tesoro is the sole owner of certain real property depicted in Exhibit A hereto (the “Tesoro Property”); 

Whereas, the Working Group has entered into an agreement with the U.S. Environmental Protection Agency (“EPA”) concerning the canal commonly referred to as the Northwest Oil Drain (“NWOD”) to remove contaminated sediment located in the NWOD (the “NWOD Work”);


Whereas, the Working Group has developed, and the EPA has approved, a Description of the Work, prepared by Dalton, Olmstead & Fuglevand, Inc. and dated August 25, 2011, to complete Segment 1 of the environmental remediation, (the “Description of the Work”), and the Working Group has developed the Division 1 and Division 2 Technical Specifications (Division 1 General Requirements and Division 2 Site Work), prepared by the Working Group and dated May 2011 (the “Technical Specifications”), and the construction drawings for Segment 1 (Sta. 1001+70 – 1038+00) prepared by Dalton, Olmstead & Fuglevand, Inc. and revised through September 9, 2011 (the “Plan Set”).  Collectively, the Description of the Work, the Technical Specifications, and the Plan Set are referred to as the “Sediment Removal Work Plan”; 


Whereas, the Working Group has entered into a contract with an appropriately qualified contractor(s) (the “Working Group Contractor”) for the implementation of the Sediment Removal Work Plan;


Whereas, product pipelines owned and operated by Tesoro (the “Pipelines”) cross over the NWOD at two locations within Segment 1 (the “North Tesoro Pipeline Crossing” and the “South Tesoro Pipeline Crossing”) as shown on Exhibit B hereto (the “Pipeline Crossings”); 


Whereas, Tesoro and the Working Group seek to ensure the integrity of the Tesoro Pipelines to allow for implementation of the NWOD Work; 


Whereas, the Working Group Contractor will need access to the Tesoro Property to perform the NWOD Work in accordance with the Sediment Removal Work Plan and Tesoro will need access to real property owned by the City to perform the Stabilization Work as specified herein below; 


Whereas, Tesoro is not a party to the environmental remediation work;

Terms & Conditions


NOW, THEREFORE, in consideration of the mutual promises contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Tesoro and the Working Group hereby agree as follows:

Section 1:
Pipeline Stabilization.  Tesoro agrees to physically stabilize the Pipeline Crossings and the canal banks at the Pipeline Crossings and the canal banks to 25 feet upstream and downstream from the Pipeline Crossings to ensure that the NWOD Work will not harm or destabilize the Pipeline Crossings now or any time in the future (the “Stabilization Work”).  The portions of the NWOD that include the North Tesoro Pipeline Crossing and the South Tesoro Pipeline Crossing as well as the 25 feet of canal extending upstream and downstream of each Pipeline Crossing are referred to as the “Pipeline Crossing Work Zones.”  


Prior to commencing with the Stabilization Work, Tesoro agrees to provide the Working Group with the following documents describing the Stabilization Work, collectively referred to as the “Stabilization Work Plan”:


· Construction plan set (drawings) and technical specifications, sealed by a registered Utah professional engineer;


· Construction sequencing plan, describing the order and manner in which the Stabilization Work will be completed, including work done by Tesoro before the Working Group drains the NWOD and work done by Tesoro after draining of the NWOD;


· Construction schedule with tasks, task durations, task sequencing, and calendar dates; and


· Cost estimate for design and construction.


Tesoro will reasonably correct any conflicts between the Stabilization Work Plan and the NWOD Work that are identified by the Working Group.


 Within 28 days of the effective date of the Access Agreement, Tesoro shall complete the Stabilization Work and provide the Working Group with certification from a Professional Engineer that Tesoro’s Stabilization Work has stabilized the canal to the extent that (1) implementation of the NWOD Work will not result in harm or destabilization of the Pipeline Crossings during the completion of the NWOD Work; and (2) human access is provided to the bottom of the canal in the Pipeline Crossing Work Zones (in compliance with Occupational Safety and Health Administration worker safety standards).   


Within 14 days of the completion of the removal of sediment from the Pipeline Crossing Work Zones by the Working Group Contractor, Tesoro shall complete its long-term bank stabilization and provide the Working Group with notice that the Stabilization Work is complete.

Section 2:
Reimbursement of Stabilization Work Costs.  The Working Group agrees to reimburse Tesoro for its reasonable costs directly associated with its design and implementation of the Stabilization Work, not including legal fees, and not to exceed [$135,000].  All payments due under this Agreement shall be paid by the Working Group within thirty (30) days of receipt of the invoice by the Working Group.

Section 3:
Sediment Removal.  The Working Group agrees to excavate and remove contaminated sediments in the Pipeline Crossing Work Zones (the “Sediment Removal Work”).  Prior to commencing with the Sediment Removal Work, the Working Group agrees to coordinate with Tesoro and provide Tesoro with the following documents describing the Sediment Removal Work, collectively referred to as the “Sediment Removal Work Plan”:

· Revised plan set for the Sediment Removal Work in the Pipeline Crossing Work Zones, sealed by a registered Utah professional engineer;


· Construction sequencing plan, describing the order and manner in which the Sediment Removal Work will be completed; and


· Construction schedule with tasks, task durations, task sequencing, and calendar dates.


The Working Group will reasonably address any conflicts in the Sediment Removal Work Plan that are identified by Tesoro.


Tesoro agrees to provide personnel certified as being Operator Qualified under the U.S. Department of Transportation’s Pipeline and Hazardous Materials Safety Administration regulations (“OQ Personnel”) to monitor the Pipelines during the Sediment Removal Work conducted in the Pipeline Crossing Work Zones.  The OQ Personnel shall be authorized to stop any work at any time that the OQ Personnel reasonably believes such work has the potential to cause damage to the Pipelines, and to direct any necessary corrective actions if the Pipelines should be damaged as a result of the Sediment Removal Work.  Tesoro will provide the Working Group with copies of its OQ Personnel’s daily reports during the performance of the Sediment Removal Work.


Tesoro represents and acknowledges that the Sediment Removal Work does not need to be conducted by a contractor certified as being Operator Qualified under the U.S. Department of Transportation’s Pipeline and Hazardous Materials Safety Administration regulations.


Section 4:
Access.  (a) As of the Effective Date, Tesoro hereby grants the Working Group and the Working Group Contractor and all of their employees, consultants, subcontractors and agents (“Designated Representatives”) non-exclusive, temporary access to the Tesoro Property in order to execute and complete the NWOD Work, pursuant to the Working Group’s agreement with the EPA.  The Working Group and its Designated Representatives shall take reasonable steps to minimize adverse impacts to any business operations at the Tesoro Property.

(b) The Working Group shall take reasonable steps to ensure that no contaminated sediments or other Hazardous Materials are released onto the Tesoro Property during the NWOD Work.  In the event that contaminated sediments or other Hazardous Materials are released onto the Tesoro Property by the Working Group during the NWOD Work, the Working Group shall immediately remediate such releases in compliance with Applicable Laws.


(c) The Working Group shall ensure that the Working Group Contractor complies with the Insurance Requirements described in Exhibit C.


(d) The City is the owner of the NWOD and certain real property on either side of the NWOD, including the real property located within the Pipeline Crossing Work Zones.  As of the Effective Date, the City hereby grants Tesoro and its Designated Representatives non-exclusive, temporary access to the real property underlying the Pipeline Crossings and 100 feet in either direction in order to conduct the Stabilization Work.  This grant of access is strictly limited to allow Tesoro to complete tasks associated with the Stabilization Work, and does not include a grant of access for any other purpose or activity.  Tesoro and its Designated Representatives shall take reasonable steps to minimize adverse impacts to any municipal operations conducted in the vicinity of the Pipeline Crossings or the Pipeline Crossing Work Zones.


Section 5:
Interim and Final Restoration. During the NWOD Work, the Working Group intends to remove the currently existing NWOD canal crossing used by Tesoro to access its property located on the east side of the NWOD.  This crossing is located approximately 300 feet north of the South Tesoro Pipeline Crossing.  The Working Group may also alter the dirt/gravel boat launch point used by Tesoro to comply with its Oil Spill Response obligations.  During the NWOD Work, the Working Group shall provide Tesoro with an alternate, equivalent means to access its property on the east side of the NWOD.  As soon as reasonably possible after the completion of the NWOD Work, the Working Group shall repair any damage caused to the Tesoro Property as a result of the NWOD Work.  Additionally, the Working Group shall restore the boat launch, to the extent reasonably possible, and construct a bridge to replace Tesoro’s currently existing NWOD canal crossing.  Non-contaminated fill material may be left on the Tesoro Property upon completion of the NWOD Work.


Section 6:
Release and Indemnity by the Working Group.  The Working Group hereby acknowledges and agrees that the Working Group shall be responsible for the NWOD Work, in accordance with and as described in the Sediment Removal Work Plan previously provided to each of the Parties.  The Working Group hereby releases, and agrees to defend, hold harmless and indemnify, Tesoro, its affiliates, parent and subsidiary corporations, predecessors, successors, and assigns, and all of their respective officers, directors, employees, and shareholders (collectively “Related Persons”) from and against any and all liabilities, claims, penalties, punitive and exemplary damages, fines, costs (including reasonable attorney’s fees), forfeitures, losses, suits, causes of action, or voluntary settlements resulting from the following:


(a) any bodily injury, death or damage to property arising out of or in connection with the NWOD Work, to the extent caused wholly, or in part, by any act or omission (including negligent acts or omissions) of the Working Group, the Working Group Contractor, or its Designated Representatives;


(b) any pollution or contamination caused by the Working Group, the Working Group Contractor, or its Designated Representatives resulting from the NWOD Work, including but not limited to (i) any pollution or contamination resulting from Hazardous Materials released onto or from the Tesoro Property or generated by the Working Group, the Working Group Contractor or its Designated Representatives;  (ii) any release of Hazardous Materials from the Hazardous Waste Management Facility onto the Tesoro Property caused by the Working Group, the Working Group Contractor or its Designated Representatives; and (iii) any release of petroleum from the Pipelines caused by the Working Group, the Working Group Contractor or its Designated Representatives.  Notwithstanding the previous sentence, none of the Working Group, the Working Group Contractor, or its Designated Representatives shall be responsible for indemnifying Tesoro for any pollution or contamination caused by Tesoro or by other parties or conditions not associated with the Working Group, the Working Group Contractor, its Designated Representatives or the NWOD Work (whether existing on the Effective Date or any time thereafter).  For purposes of this Agreement, the term “Hazardous Materials” shall mean any (i) hazardous materials, pollutants, contaminants, toxic substances, hazardous or toxic chemicals, hazardous wastes and hazardous substances as those terms are defined under Applicable Laws; (ii) petroleum, including crude oil and fractions thereof, (iii) asbestos, (iv) PCBs, and (v) hydrocarbon-impacted sediment referenced in the AOC;


(c) any failure of the Working Group Contractor, or it subcontractors, to comply with the Sediment Removal Work Plan or any Applicable Laws.  For purposes of this Agreement, the term “Applicable Laws” shall mean any federal, state or local act, statute, law, regulation, permit, license, ordinance, rule, judgment, order, judicial or administrative decree or decision, directive, guideline or policy (to the extent mandatory) or any similar form of decision or determination by, or any written interpretation or administration of, any of the foregoing, as the same may be modified, amended or repealed from time to time.   Without limiting the generality of the foregoing, the term “Applicable Laws” shall include each of the following statutes and corresponding regulations:  (i) Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq.), (ii) Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.), (iii) Clean Water Act (33 U.S.C. § 1251 et seq.), (iv) Oil Pollution Act of 1990 (33 U.S.C. § 2701 et seq.), (v) Toxic Substances Control Act (15 U.S.C. § 2061 et seq.), (vi) Utah Hazardous Substances Mitigation Act (Utah Code § 19-6-301 et seq.), (vii) Utah Solid and Hazardous Waste Act (Utah Code § 19-6-101 et seq.), (viii) Utah Water Quality Act (Utah Code § 19-5-101 et seq.); or


(d) Notwithstanding any other provision of this Agreement, the Working Group shall have no obligation to release, defend, hold harmless or indemnify Tesoro or its Related Persons for any liability related to the presence of, or any release of, Hazardous Materials to the extent that such liability arises from or is in any way related to the actions or operations of Tesoro or its Related Persons, including any releases caused solely or in part by any act or omission (including negligent acts or omissions) of Tesoro in conducting the Stabilization Work. 


Section 7:
Release and Indemnity by Tesoro.  Tesoro hereby acknowledges and agrees that Tesoro shall be responsible for the Stabilization Work, as described above.  Tesoro hereby releases, and agrees to defend, hold harmless and indemnify, the Working Group, its Related Persons and Designated Representatives from and against any and all liabilities, claims, penalties, punitive and exemplary damages, fines, costs (including reasonable attorney’s fees), forfeitures, losses, suits, causes of action, or voluntary settlements resulting from the following:


(a) any bodily injury, death or damage to property arising out of or in connection with the Stabilization Work, to the extent caused wholly, or in part, by any act or omission (including negligent acts or omissions) of Tesoro or its Designated Representatives;


(b) any pollution or contamination caused by Tesoro or its Designated Representatives resulting from the Stabilization Work, including but not limited to (i) any pollution or contamination resulting from Hazardous Materials released or generated by Tesoro or its Designated Representatives; or (ii) any release of petroleum from the Pipelines caused by Tesoro or its Designated Representatives.  Notwithstanding the previous sentence, neither Tesoro nor its Designated Representatives shall be responsible for indemnifying the Working Group for any pollution or contamination caused by the Working Group or by other parties or conditions not associated with Tesoro, its Designated Representatives, or the Stabilization Work (whether existing on the Effective Date or any time thereafter).

(c) any failure of Tesoro to comply with any Applicable Laws; or

(d) Notwithstanding any other provision of this Agreement, Tesoro shall have no obligation to release, defend, hold harmless or indemnify the Working Group or its Related Persons or Designated Representatives for any liability related to the presence of, or any release of, Hazardous Materials to the extent that such liability arises from or is in any way related to the actions or operations of the Working Group or its Related Persons, including any releases caused solely or in part by any act or omission (including negligent acts or omissions) of the Working Group in conducting the NWOD Work. 


Section 8:
Limitations on Governmental Liability.  The City is a governmental entity subject to the Utah Governmental Immunity Act, Section 63-3-1, et. seq., Utah Code Ann., 1953 as amended.  By entering into this Agreement, the City does not waive any defenses or limits of liability available under such act.  Each Party shall retain liability and responsibilities for the acts and omissions of its officers, employees and agents.  It is not the intent of the Parties to incur by contract any liability for the negligent operations, acts or omissions of any other party or such other party’s officers, agents and employees.

Section 9:
Limitation on Payment Obligations.  The obligations of the City hereunder are limited as follows:


(a) Payments by the City hereunder shall be subject to appropriation by the Salt Lake City Council (the “City Council”) of funds sufficient to pay such amounts; provided that the City covenants and agrees that the City’s “budget officer,” as such term is defined in the Utah Uniform Fiscal Procedures Act for Cities, shall in good faith seek an appropriation for such amounts by including an item for such expenditures in its annual tentative budgets submitted to the City Council


(b) Payments by the City hereunder shall be payable solely from revenues derived by the City from the operation of its culinary water, wastewater treatment and stormwater facilities, constituting the City’s Public Utilities enterprise fund, and shall not constitute a charge against the City’s general fund or taxing powers, or constitute a “debt” of the City within the meaning of the laws or Constitution of the State of Utah.


Section 10:
Safeguards: Conflicts of Interest.  The Parties shall establish safeguards to prohibit employees, board members, advisors and agents from using positions for a purpose that is, or gives the appearance of being, motivated by a desire for private gain for themselves or others, particularly those with whom they have family, business or other ties.  The Parties shall disclose any conflicts of interest or potential conflicts of interest described above, immediately upon discovery of such conflicts.

Section 11:
Ethical Standards.  The Parties represent that they have not: (a) provided an illegal gift or payoff to a City officer or employee or former City officer or employee, or his or her relative or business entity; (b) retained any person to solicit or secure this contract upon an agreement or understanding for a commission, percentage, brokerage or contingent fee, other than bona fide employees or bona fide commercial selling agencies for the purpose of securing business; (c) knowingly breached any of the ethical standards set forth in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City Code; or (d) knowingly influenced, and hereby promises that it will not knowingly influence a City officer or employee or former City officer or employee to breach any of the ethical standards set forth in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City Code.


Section 12:
Corporate or Municipal Authority.  Each individual signing this Agreement represents and warrants that he or she is duly authorized to execute this Agreement on behalf of the corporation or municipality for which he or she signs.


Section 13:
Binding Effect and Third Parties.  This Agreement will apply to, be binding in all respects upon, and inure to the benefit of the Parties and their successors and assigns.  This Agreement is intended solely for the benefit of the Parties, and the Parties expressly disclaim any intent to create any rights in any third party as a third‑party beneficiary to this Agreement.  Nothing expressed in this Agreement will be construed to give any person other than the Parties any legal or equitable right, remedy, or claim under or with respect to any provision of this Agreement.  The Parties reserve any and all claims that they may have against all persons not a party to this Agreement and nothing in this Agreement shall be interpreted to release any non-party to the Agreement from any claim, demand, judgment, or liability of any nature, or to waive in favor of any non-party any such claim, demand, judgment, or liability.


Section 14:
Notice.

(a) At least 24 hours before beginning the NWOD Work on the Tesoro Property, the Working Group will provide Tesoro with notice of the time the work will begin, using the contact information below, so that Tesoro can provide any necessary support to the effort.  At least 24 hours before beginning the Stabilization Work, Tesoro will provide the Working Group with notice of the time the work will begin, using the contact information below.  





Tesoro Logistics Operations LLC




Manager, Pipeline Terminal & Trucking




Attn: Shawn Acerson




474 West 900 North





Salt Lake City, UT  84103





Phone:  (801) 521-4832





E-mail:  Shawn.E.Acerson@tsocorp.com





Salt Lake City Dept. of Public Utilities





1530 South West Temple





Salt Lake City, Utah 84115





Attention:  Laura Briefer





Phone: (801) 483-6741





E-mail:  laura.briefer@slcgov.com



(b) Except for notice of access given in accordance with Paragraph 14(a) above, all notices, demands and requests required or given by a party pursuant to this Agreement shall be in writing, and shall be deemed delivered on the earlier of (i) the posting of the notice, designated for delivery via United States Postal Service registered or certified mail, return receipt requested, or United States Priority Mail with delivery confirmation, addressed to the addressee at its address set forth below or at such other address as such party may have specified theretofore by notice delivered in accordance with this section, or (ii) actual receipt by the addressee:


If to Tesoro:
Tesoro Logistics Operations LLC




Manager, Pipeline Terminal & Trucking




Attn: Shawn Acerson




474 West 900 North





Salt Lake City, UT  84103





Phone:  (801) 521-4832





Fax:  _____________________





E-mail:  Shawn.E.Acerson@tsocorp.com


and to:

Tesoro Logistics Operations LLC




19100 Ridgewood Parkway




San Antonio TX 78259




Attn: Legal Department



If to the Working Group:

Director of the Department of Public Utilities





Salt Lake City Dept. of Public Utilities





1530 South West Temple





Salt Lake City, Utah 84115





Phone: (801) 483-6741





Fax:  (801) 483-6855





E-mail:  laura.briefer@slcgov.com






BP Products North America, Inc.




John C. Skance





______________________________





______________________________




Phone:  (925) 275-3802




Fax:  (925) 275-3815




E-mail:  john.skance@bp.com






Chevron U.S.A. Inc.




______________________________





______________________________





Phone: ________________________





Fax: __________________________





E-mail: ________________________



Section 15:
Entire Agreement.  This Agreement contains a complete expression of the agreement between the parties, and there are no promises, representations, or inducements, verbal or written, except such as are herein provided, and the terms of the Agreement cannot be modified except by written agreement by the parties.  Any and all prior oral or written or contemporaneous oral promises, representations, agreements or understandings, express or implied, regarding the subject matter of this Agreement are expressly merged herein and superseded hereby.

Section 16:
Amendment.  No amendment or modification of this Agreement shall be valid or binding upon the Parties unless such amendment or modification shall be in writing and duly executed by authorized officers of the Parties.


Section 17:
Waiver.  No delay, failure or refusal on the part of any Party to exercise or enforce any right under this Agreement shall impair such right or be construed as a waiver of such right or any obligation of another Party, nor shall any single or partial exercise of any right hereunder preclude other or future exercise of any right.  The failure of a Party to give notice to the other Party of a breach of this Agreement shall not constitute a waiver thereof.  Any waiver of any obligation or right hereunder shall not constitute a waiver of any other obligation or right, then existing or arising in the future.  Each Party shall have the right to waive any of the terms and conditions of this Agreement that are for its benefit.  To be effective, a waiver of any obligation or right must be in writing and signed by the Party waiving such obligation or right.

Section 18:
Severability.  If any provision of this Agreement shall be held invalid, illegal or unenforceable in any respect, such provision shall not affect any other provision hereof or the validity o the remainder of this Agreement.

Section 19:
Governing Law and Enforcement.  This Agreement is to be construed pursuant to the laws of the State of Utah.  Any action to enforce or for breach of this Agreement shall be brought in the United States District Court for the District of Utah or, if that court lacks subject matter jurisdiction, in the state courts of Utah.  Each party to this Agreement specifically agrees that, by executing this Agreement, it has submitted itself to the personal jurisdiction of such courts for any such action.  In the event of any proceeding for breach of or to enforce this Agreement, the prevailing party shall be entitled to recover reasonable attorneys’ fees.

Section 20:
Counterparts.
This Agreement may be executed in counterparts, which counterparts shall constitute a single, integrated agreement, and may be delivered electronically or by facsimile.

Section 21:
Interpretation.  Unless otherwise required by the context in which any term appears: (a) the singular shall include the plural; (b) all schedules and exhibits attached to this Agreement are incorporated herein by this reference and made a part hereof for all purposes; (c) references to this Agreement shall include a reference to all schedules and exhibits hereto, as the same may be amended, modified, supplemented or replaced pursuant to the terms hereof from time to time; and (d) the use of the word “including” in this Agreement to refer to specific examples shall be construed to mean “including, without limitation” or “including but not limited to.”


Section 22:
Termination.  The right of entry granted to the Working Group by this agreement shall expire 30 days after completion of the NWOD Work.


Section 23:
Headings.  The headings in this Agreement are intended solely for convenience of reference and shall not in any manner amplify, limit, modify or otherwise affect the interpretation of any provision of this Agreement, and the masculine, feminine or gender neutral, as well as the singular and plural, shall be deemed to include the other gender and numbers whenever the context so indicates or requires.

Section 24:
No Franchise or Joint Venture.  The Parties hereby acknowledge and agree that this Agreement shall not create, extend or renew any franchise under any local, state or federal law now or hereinafter in effect, including without limitation the Petroleum Marketing Practices Act (“PMPA”).  The Parties further acknowledge and agree that this Access Agreement shall not be construed to create a partnership, joint venture, employment or agency relationship between the Parties.


Section 25:
Further Assurances.  Tesoro and the Working Group agree to execute and deliver such other documents and to take such other actions as may reasonably be required to effectuate the purpose and subject matter of this Agreement.

Section 26:
Cooperation.  The Parties agree to cooperate in good faith in the implementation of this Agreement, and to use all commercially reasonable efforts, to take all necessary and proper actions, and to provide any additional information requested by any Party or governmental authority which is necessary to complete timely the Work around Tesoro Pipelines.


Section 27:
Joint and Several Obligations.  The obligations of Working Group under this Agreement are joint and several obligations of each member of the Working Group.


Section 28:
Survival.  Sections 5, 13, 19, and 27 shall survive the expiration or earlier termination of this Agreement.

[SIGNATURE PAGE FOLLOWS]


IN WITNESS WHEREOF, the parties authorized representatives have signed this Agreement as of the Effective Date.


TESORO LOGISTICS OPERATIONS LLC

By:
________________________


Name:
________________________


Title:
________________________

THE WORKING GROUP:

SALT LAKE CITY CORPORATION:

By:
________________________


Name:
________________________


Title:
________________________

Approved as to legal form:


________________________________


Senior City Attorney


BP PRODUCTS NORTH AMERICA INC.

By:
________________________


Name:
________________________


Title:
________________________


CHEVRON U.S.A. INC.

By:
________________________


Name:
________________________


Title:
________________________
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Exhibit C

Insurance requirements for the Working Group Contractor

At a minimum, the Working Group Contractor shall, at its sole cost and expense, furnish, procure, and maintain in force at all times during the term of this Agreement policies of insurance of the types and in the amounts listed below with carriers acceptable to Tesoro and authorized to do business in all jurisdictions where the Work described in this Agreement is to be performed.  The Working Group will provide to Tesoro certificates of insurance evidencing required insurance coverages prior to performance of any Work around Tesoro pipelines.  The Working Group Contractor shall ensure that the required insurance shall name Tesoro Logistics Operations LLC as an additional insured and waive all rights of subrogation concerning claims that might be asserted against Tesoro, its parent, subsidiaries, and affiliates and their directors, officers, employees and agents.  The Working Group Contractor will ensure that the required insurance will not be canceled, altered, or amended without thirty (30) days prior written notice being furnished to Tesoro.  The Working Group Contractor shall require all of its subcontractors to provide the same types of insurance coverage (including additional insured, waiver of subrogation, certificates and non-cancellation) as required of the Working Group Contractor hereunder.  The insurance policies required hereunder shall be considered primary insurance, and all insurance carried by Tesoro shall be considered secondary thereto.  The existence or non-existence of insurance for any claims asserted against Tesoro shall not limit the Working Group Contractor’s liability for such claims.  

MINIMUM INSURANCE REQUIREMENTS


At a minimum, the Working Group Contractor shall obtain and maintain during the term of this Agreement the following:


1.
Workers’ Compensation and Employer’s Liability


a.
Statutory requirements in the jurisdiction where the operations are conducted.  


b.
Coverage B Employer’s Liability with a minimum limit of $1,000,000.


c.
 Endorsement to include a waiver of subrogation against Tesoro Logistics Operations LLC.


2.
Commercial General Liability.


a.
Minimum combined single limit of $1,000,000 per occurrence for bodily injury or property damage liability.  Deductible or self-retention amount must be shown on certificate of insurance.


b.
Blanket Contractual liability specifically covering the indemnities contained in this Agreement.


c.
Products and Completed Operations

d.
Personal Injury 


e. Premises/operations

f. Independent contractors

g. Broad form property damage

h. Sudden and accidental pollution liability


i.
Tesoro Logistics Operations LLC named as additional insured.


j.
Endorsement to include a waiver of subrogation against Tesoro Logistics Operations LLC.


3.
Commercial Automobile Liability.


a.
Coverage for all owned and non-owned, hired vehicles.


b.
Minimum combined single limit of $1,000,000 per occurrence for bodily injury and property damage liability.  Deductible or a self-retention amount must be shown on certificate.


c.
If applicable, Motor Carrier Policies of Insurance for Public Liability Endorsement (Motor Carrier Act of 1980) Form MCS-90 must be provided with Minimum Limits of $1,000,000 Bodily Injury and Property Damage per occurrence.


d.
Tesoro Logistics Operations LLC named as additional insured.

e.
Endorsement to include a waiver of subrogation against Tesoro Logistics Operations LLC.


4.
Contractor’s Pollution Liability 


a. Limits of Liability not less than $5 million per occurrence

5.
Excess (Umbrella) Liability


a.
Limits of Liability not less than $10 million per occurrence.


6. 
General Provisions

a. All insurance required hereunder and provided by the Working Group Contractor shall be primary coverage.  


b. Insurance coverage required under this Agreement shall be additional security for the obligations assumed by the Working Group Contractor hereunder and in no event shall the types or limits of coverage required be deemed to limit any obligation of liability assumed under this Agreement.


c. All deductibles, self insured retentions and self insurance carried by the Working Group Contractor under this insurance program are the sole responsibility of the Working Group Contractor and will not be borne in any way by Tesoro Logistics Operations LLC.  The Working Group Contractor will indemnify Tesoro Logistics Operations LLC, in full, for any amounts related to the above.


d. The Working Group Contractor shall cause each of its subcontractors to carry insurance of types and amounts necessary to cover risks inherent in the work of that subcontractor.


e. When requested by Tesoro Logistics Operations LLC, the Working Group Contractor shall furnish Tesoro Logistics Operations LLC certificates of insurance evidencing coverage for each subcontractor or certified copies of insurance policies.
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